Arbitration Association or the ,Ch&istian' Legal Society's arbitration
service. Both partiés agreeléo bé bound by the decision of the arbitrator.
The cost of such an arbitration shall be borne as the award may direct. The
.avard shall be rendered in such form that judgement shall be entered thereon
in the highest court of the forum having jurisdiction thereof.

(d) fhis Agreement shall be governed by the laws of the state
of California.

(e) This ccnstitutes the entire Agreement between the parties,
all prior understandings are hereby merged herein.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date first written above.

NATIONAL MINORITY TRINITY BROADCASTING
TELEVISION, INC. NETWCRK, INC.
sv: (o, M BY;

/ / ﬂ
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AFFILIATION AGREEMENT

AGREEMEXT %y and between Trinity Broadcasting Network, Inc., (TBN),

Santa Ana, California, P.O. Box A, Santa Ana, California, 92711, and

jf’ a LT /}" ;., » /‘ \,4‘;]/ Q,. a2 + a non-profit (,74

e .

corporation {Broadcaster), licensee of full power television broadcast

. ‘ : - /
station £ M7 M ﬂ{éf f oAl ’ \Z/ s+ on Channel <42 + hereby

matually covenmamt and agree, as of this éi day of C/'(/CT;%,:.\ , '

19_§4 as follows: .

WITNESSETH:

WHEREAS, TBN believes its programming to be of special significance
to certain segments of society; and

WHEREAS, TEN places great value in the distributicn and disseminaticn
of its specialty religiocus programming; and

WHEREAS, TBN wishea to foster the development. of religicus
broadcasting by allowing new broadcasters to broadcast its programming;
and

WHEREAS, Broadcaster recognizes the programming excellence of TBN,
and the technical and financial benefits extended %to it through an
affiliaticn with TBN; ‘

NOW THEREFCRE, the parties,w,in consideration of hthe terms and
conditions contained herein, mutually agree to be bound by this agreement
in its entirety as follows:

1. DEFINITIONS

A. FCC and the Commission are both understocd to mean the

Federal Communications Commission.

12
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B. Television Station or broadcister is understood to mean a

televisicn tbrsadcast station authorized by the FCC under Part 73 of the
Commission's Rnles and Regulations and the licensee therecf.

C. FCC authorizations are understocd to mean constuction permits

and/or licenmses to btrocadcast issued by the Federal Communications
Commission.

D. Airtime is understood to mean the period of time during which
a television txcadcast signai is being transmitted.

E. Community of license is understood to mean the community for

which the Broadcaster has been licensed tao broadcast.

F. CATY System is understood to mean a community antenna

television system authcrized by Part 76 of the Commission's Rules and

Requlations. -

G. Reqularly scheduled programs are programs which have been

aired at the same time, with the same title and duraticn for a periocd of

four (4) months.

H. Optional programs (or programming) are programs which do not

appear in the attached current TBN program schedule (Exhibit A), or
subsequent updated TBN program schedules.
I. Prime time is understood to be five (5) o'élock P.M. to
eleven (11) o'cleck P.M., Pacific Standard Time.
2. Procramming. .
Broadcaster shall have such rights to broadcast TEN's
procramming as follows:

43
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(a) TBN shall offer to Broadcaster, for broadcast by its television
station, the full schedule of TBN programming, which shall not be less than
twelve (12} hours .pec day. .However, TBN shall n)ot be obligated to offer
Broadcaster such programs as TBN, in its sole discretion, elects ot to have
broadcast in a particular community or communities.

(b) Broadcaster shall pay Trinity Broadcasting Network as follows:

Broadcaster shall pay Trinity Broadcasting Network for the
carriage of the "PRAISE THE LORD" program aired by broadcasters during
prime—time, or for such a program of similiar format and length, which
Trinity Broadcasting Network shall designate pursuant to subparacraphs 6
(a), the sum of twenty percent (20%) of zip code revenue received per menth.

(c) From time~to-time, TBN may make optional programming available to
Broadcaster. Broadcaster may accept and broadcast such optional procramming
by notifying TBN.  Such acceptance nctification rrby Broadcaster must be
within three (3) days (exclusive of Saturdays, Sundays, and hclidays
designated as such by the United States Congress) after TEN makes the offer
of such optional programming. In the event Broadcaster does not accept the
optional programming offered ‘by TEN, TBN shall be free to make such
programing available to any ot.!;ér; broadcaster or CATY system serving

Broadcaster's community cf license.

3. Delivery.
(a) Broadcaster agrees to construct a domestic satellite earth

station suitable for receiving program material distributed by TEN. TBN

will celiver its programming to Broadcaster via satellite, program

ey
¥
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transmission linmes ocr radio relay lines (hereinafter collectively raferred
to as "via satallite").

(b)  If, for any reason, the transmission of any procram via
satellite is mot feasible, or is determined by TBN to be imprac:zizal or
undesirable, such program may be delivered to Broadcaster, at TBN's expense,
in the form of tape or other recorded version.

(c) In cases where programs are not transmitted to Brcadcas:zer
via satellite, TBN may deliver to Broadcaster, transportation charzes
in advance to enable broadcast of the program at the scheduled time. Unlzss
TEN directs otherwise, each such :ecordeé version, and the rezls and
containers furnished therewith, shall be returned to TBN in 23 cood
condition as when received (reascnable wear and tear expected) immediazaly
after the single television broadcast of the program.

4. Program Rights and Recording.

All right and title in and to ail pz:ograqming, including wizrout
limitation, all copyrights, titles, names, stories,plot..sl incidents, iceas,
formulas, formats, general content of the pﬁogram, and other literary,
artistic and musical or other ngativermakerial, other than thaz in the
public damain, shéll remain vesﬁed ”in TEN. Broadcaster agrees nct to
authorize, cause or permit TBN programming to be used for any purpcse ciher
than broadcast or promotion by Brgadcaster. Broadcaster shall not allcw any
recordings or tapé delayed transmission by any other person fcr any pupcse
whatsoever.

S. Broadcaster's Right to Substitute.
pr

Nething contained herein shall prevent or hincer Brcadczster from

15
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rejecting or refusing to broadcast any program which Broadcaster reasonably
believes 1is necessary in order to comply with the FCC's Rules and
Regulations, ©r from substituting for any pfogram, -regardless of content, a
program of outstanding local or natiénal importance.

€. Payment.

Broadcaster shall pay Trimity Broadcasting Network as follcws:

(a) Broadcaster shall pay Trinity Broadcasting Network for the
carrige of the "PRAISE THE LORD" program aired by broadcasters during
prime—time, or for such a program r;>f similiar format and length, which
Trinity Broadcasting Network shall designate pursuant to subparacraphs 2
(b), the sume of twenty percent (20%) of zip code revenue received per
month.

(b)  'Broadcaster shall carry a minimum of nine (9) other hcurs
of TBN programming at whatever time Broadcaster shall decide. Consideration
for the broadcast of such programming by Broadcaster is included in the
package sum paid by Broadcaster to TBN in accordénce with paragragh 6 (a)
a.bove.v

(c)  Broadcaster is free to. carry any other TBN programing
provided via- satellité not specified in paragraph 7(a) and 7(b) below
without charge. |

7. Broadcaater Covenants.

Programming accepted by Broadcaster shall be subject to the
following conditions: |

(a) Broadcaster shall not, without pricr written permissicn of
TBN, make any deletions from or additions to the "PRAISE THE LORD" procram,
or ‘such similiar prograz as is designated pursuant tc subparagraph 2(b)

16



above, or insext any commercial or other announcements therein.

(b) BErosadraster shall not, without TBN's prior written authorization,
sell unspormored TBN programs for commercial sponscrship.

(c) Brradcaster shall not dJdelete the TBN identification, or the
program promotioeal or production credit announcements from any “PRAISE THE
LCRD" program, or other similiar program designated pursuant to subparagraph
2(b) above, escept that Broadcaster may omit annoucements pertaining to a
program that ¥oadcaster is not going to broadcast. For any such deleted
material, Broadcaster may substitute cnly promoticnal anncuncements
pertaining to other TEN programs, or public service announcements of
Broadcaster.

(d) Fer TBN programming other than that referred to in subparagraph
7(c) abcve, Erocadcaster shall not delete the TBN identification, ner shall
it insert during any TEN programming, any announcements or advertisements
which shall be inconsistent with TBN's fundamental Christian morals and
standards which include, but are not limited to any and all "R" or "X" rated
movie advertising; advertising for contraceptives, alcoholic beverages; or
feminine hygiene products of Q'personal nature, of abortion clinics; any
7adverti§ing conﬁaining desifable qonnotations in reference to the occult,
witchcrafz, éstrology, horoscopes, magic (such as mystic science), gambling,
tobacco products, controlled substances or sexual promiscuity. If
Broadcaster inserts any announcements which TBN deems inconsistent with the
standards set fcrth above, the ;ame shall be consicdered a breach of the

Agreement and TEN shall have the richt to immeciately terminate the

Agreement.

&
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8. Delayed Froadcasts.

1f TBN offers a program that Broadcaster is unable to broadcast at
the time of the proposed transmission, and if TBN and Brcadcaster shall
agree on a delayed broadcast of it frem video tape or other recorded
version, the following provisions shall apply:

(a) each party shall be compensated for the delayed program as
theugh it has been carried directly:

(b) at the time of each delayed broadcast, Broadcaster shall

nounce that the program is a tape or cother reccreded version of a program

that was presented earlier.

(¢} Broadcaster shall use each such tape or other recorded version
only for the purpose herein contemplated, broadcasting it only at the time
agreed upon and comply with TBN's instructions concerning its disposal.

(d) TBN reserves the right to discontinue, upon 24 hours notice, any
arrangements with. respect to any delayed broadcasts of TBN programs.

9. Performing Rights Licenses.

TaN shall maintain such licenseg, including performing rights
licenses, as now are or hereafter may be in geﬁeral use by television
broadcasting atations and as may be necessary to enable broadcast of TEN's
programs. TBN shall endeavor to enter into apprcocpriate arrangements to
clear at the scurce all music in the Trepertory of American Society of
Composers, Authors and Publishers (ASCAP), Broadcast Music, Inc., (BMI), and
of SESAC, Inc., used in TEN procramming, thereby licensing the troacdcast of

&

misic in such programs over Broadcaster's station.

18
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10. Indemniffication.

TBN will indemnify and hold Brodcaster harmless from and against
any and all claim, damage, liability, cost, or expense (including legal
fees, precvided TBN has the opticn of either providing necessary légal
services cr vagreeing with Broadcaster in the selection of such legal
representation) reasonably incurred and arising from the brocadcast of any
material supplied by TBN. Brcadcaster will likewise indemnify and hold
harmless TBN from and acainst any claim, damage, liability, cost or expense
(including lecal fees) reascnably incurred, arising from the broadcast of
any material other than that supplied by TEN.

11, Warranties.

TBN and Broadcaster each represent and warrant to the other that
each has the necessary power and authority to enter into this Agreement and
fully'pe:form its obligations hereunder.

12. Force Majeure.

TBN shall not be liable to Broadcaster for failure to deliver any
program by reason of an act of Ged, labor disputes, b:eakdown'of facilities,
fire, flocd, legal enactment,-gbﬁérnmental order or regulation, cr any other
cause beyend i{ts contrcl. Broadecaster in turn, shall not be liable to TBN
for failure by reason of any of the aforesaid contingencies to broadcast any
TBN program Broadcaster has previously accepted or is obligated to accept
and brcadcast. Broadcaster shall not have the right to payment for any

progran not broadcast by reason of the aforesaid contingencies.

19
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13. Cancellation.

Tm.s Agreement may be caﬁcelled upen the follewing terms:

(@) If the transmitter location, power or frequency of the
staticn is changed at any time so as to effect adversely the area or
populaticn cowerage of Broadcaster's station, TEN may terminate this
Agreement upen 60 days written noice to Broadcaster.

(5 If Broadcaster airs programs or announcements immediately
prior %tz or following the broadcast of TBN procramming which are
inconsizzant with the fundamental Christian moral standards set out in
paragraphs 9{d) above, this Agreement may be cancelled irrmedigtely by TBEN
by providing written notice of cancellation to the Brcadcaster.

(c) Either party may cancel this Agreement at any time by
providing 120 days written notice.

() Upon serving written notice of the executicn of an
agreement contemplating the transfer or assignment c¢f thg Broadcaster's
authority to cperate its station, such as would require the filing of an FCC
form 314 or 315, or successor forms of similiar impcrs, TEN may terminate
this Agreement upon 30 days written notice.

14. Duration. . H
This Agreement shall become effective at three (3) o'clock p.m..

Pacific Standard Time on the (/P ((.7;7& Ao .2/ . 1987

Unless sccner terminated as hereinabove provided, this Agreement shall
continte fecr a period of five (5) yeara., Thereafter it shall be renewved on
the =ame terms and conditions for successive periccs of five years each.

unless and until either party notifies the other c¢f its intention nct to

20
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renew. Such natice shall be giyen at least 120 days prior to the expiration
of the then mxrent term.
15. Notices.

Any such notices given or required to be given hereunder shall be
in writing, amd shall be transmitted by prepaid mail or telegram addressed
to TBN at P.O. Box C-11949, Santa Ana, California 92711, and to Broadcaster
at 7 \//?'7 A hf}—[c’(__/‘ AAC]’.”..*-// AR \j ;oo e

or at such cther address as either party may specify by notice similiarly

sent. Where nctice is given by mail or telegram, the date of mailing or the
date of delivery to the telegraph office, as the case may be, shall be
deemed the date of giving notice.

16. General Provisions.

(a) The waiver by either party of a breach or default by the
other shall not be deemed to constitute a waiver of any preceding or
subsequent breach or default of the same or any other prcvisicn.

(b) This Agreement may not be modified, rerewed or discharged,
except as herein specifically provided, or by an agreement in writing signed
by both parties. ' _

tc) The parties to tﬂié Agreement intend that all disputes and
controversies of every kxind and nature between the parties hereto arising
out of, or in connection with, this Agreement as to existance, construction,
validity, interpretation or meaning. performance; non-perfcrmance,

enforcement, operation, breach, continuance or terminaticn thereof, shall be

o
(T

arbitrated in Los Angeles or Orange County, California by a third person

acceptatle to the parties under the riles then cbtairing of the American

(]
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Arbitration- /Ammciation or the Christiah' Legal Society's arbitration
service. Both parties agree to be bound by the decision cf the arbitratoc.
The cost of =such an arbitration shall be borne as the award may direct. The
award shall be rendered in such form that judgement shall be entered therecn
in the highest court of the forum having jurisdiction thereof.

(83 Thi$ Agreement shall be governed by the laws of the state
of Califcrnia.

(e} This conétitutes the entire Agreement between the parties,
all prior understandings are hereby merged herein.

IN WITNESS WHEREQF, the parties heretc have executed this

Agreement as of the date first written above.

NATIONAL MINORITY TRINITY BRCADCASTING
TZLEVISION, INC. NETWCRK, INC.

BY: //74’4' j\// A BY;
G

/
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RECEIVED

MAY & DUNNE
JOSEPH E. DUNNE il CHARTERED FEB - 3 987

COLBY M. MAY* ATTORNEYS AT LAW
1156 - 15Th STREET. N.W FCC
* ALSO ADMITTED IN VIRGINIA SUITE 515 Office of the Secreta!’y
WASHINGTON. D.C. 20005-1704 .
(202) 223-9013

February 3, 1987

HAND DELIVER

Mr. William J. Tricarico
Secretary

Federal Communications Commission
Washington, D.C. 20554

RE: Assignment of Television Channel 42, Odessa, Texas From

RICHARD G GAY
OF COUNSEL

TELECOPIER NO
(202) 955-9595
ZAP NET NO.
{202) 296-0410

Alfred H. Roever, III (Assignor), to National Minority TV,

Inc. (Assignee)

Dear Mr. Tricarico:

Filed herewith, in triplicate, on behalf of the referenced
parties, is an application seeking assignment (FCC Form 314) of
television Channel 42, Odessa, Texas from Alfred H. Roever, III

(Assignor) to National Minority TV, Inc. (Assignee).

If any questions should arise concerning this matter,

contact the undersigned directly.

- Respectfully submitted,

- . 2/
MAY & DUNNy CHARTERED

,/'(

_ By:

kindly

Colby M;égay
CMM:nchB58
Xc: Mrs. Jane Duff

Alfred H. Roever, III (For Public File)

A
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[ Commission Use Only
Approved by OMB

o No United States of America 3060-0031
e Federal Communications Commission Expires 3/31/86
Washington, D.C. 20554
APPLICATION FOR CONSENT TO ASSIGNMENT OF BROADCAST STATION CONSTRUCTION PERMIT OR LICENSE
(Carefuily read instructions before fllling out form — RETURN ONLY FORM TO FCC)
Section | GENERAL INFORMATION
Part | — Assignor

1. Name of Assignor

Alfred H. Roever, IIT

Street Address Clty
&ZXSL'RIELD( lo‘AlKl 1 N N B S S 1 L 1 L1 J LA‘ZILIELJ_ 1 A H 1 1 ! 1 o1 11 L LIJ
Slate Zip Gode Telephone No.
(inciude area codej
iT|X[ 12161012101 (N |

2. Authorization v/hich is proposud to be assigned

(a) Call letters Location
Channel 42 Odessa, Texas

(b) Has the station commenced its initial program tests within the past twelve months? Q ves BnNo
If yes, was the initial construction permit granted after comparative hearing? 0 YES ano

, N/A
if yes, attach as Exhibit No. the showing required by Section 73.3597.

-

-

3. Cail tetters of any Remolte Pickup, STL, SCA, or other stations which are to be asslqndd: o -

N/A

4. isheinlormation shown in aaslqhor'sOwnershlp Répons {FCC Form 323 or 323-E) now on fite w:th the Commission true and correct as of
this date? , BYES ONO

i! No, attach as ExhibitNo. _________ an Qwnarship Repon sugplying full and up-to-date Information.

5. Attach as Exhibit No. ____1 __ a copy of ths <ontract or agreement to assign the property and facilities of the station. If there is only an
oral agreement, reduce thoe terms {5 wriling and attach.

6. State in Exhibit No. N/A _ whether the assignor, or any partner, officer, director, member of the assignor’'s governing board of any
stockhpider owning 10% or more of the assignor’s stock: (a) have any interest in or connection with an AM, FM or teievision broadcast
station; or a broadcast application pending before the FCC; or (b) has had any Interest in or connection with any dismissed and/ or denied
application; or any FCC license which has been revoked.

The Exhibit should Include the following information: (i) name of party with such interest; (i) nature of interest or connection, giving
dates; (i) call letters or flle number of aoplication; or docket numbey; (lv) locatlon. - - O .
~ v A \_ i

2
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Section | (page 2) GENERAL INFORMATION

Part [—Assignor

7. Since the filing of the assignor's last renewai application for the authorization being assigned, or other major application, has an adverse
finding been made, a consent decree been entered or adverse final action been approved by any court or administrative body with
respect to the assignor or any partner, officer, diractor, member of the assignor’s governing board or any stockhoider owning 10% or
more of assignor's stock, concerning any civil or criminal sult, action or proceeding brought under the provisions of any federal, stale,
territorial or tocal law relating to the following: any felony; lotteries; unlawfui restraints or monopolles; uniawful combinations; contracts
or agreements in restraint of trade; the use of unfair methods of competition; fraud; unfair labor practices; or discrimina-
tion? 0 YES & NO

N/A
If Yes, attach as ExhibitNo. ____ a full description, Including identification of the court or administrative body, proceeding by flis
number, the person and malters involved, and the disposition of litigation.

3
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SECTION VI
Part | ~ Assignor

ASSIGNOR'S CERTIFICATION

1. Has or will the assignor comply with the public notice requirement of Section 73.3580 of the Rules? I YES DO NO

The ASSIGNOR acknowledges that all its statements made in this application and attached exhibits are considered materiai representa-
tions, and that all of its exhibits are a material part hereof and are incorporated herein.

The ASSIGNOR represents that this application is not flied by it for the purpose of Impeding, obstructing, or delaying determination on
any other application with which it may be in conllict.

In accordance with Section 1.65 of the Commission’s Rules, the ASSIGNOR has a continuing obligation to advise the Commission,
through amendments, of any substantial and significant changes in the information furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND IMPRISONMENT
U.S. CODE, TITLE I8, Section 1001

| certify that the assignor’s statements in this application are true, complete, and correct to'!he best of my knowiedge and belief, and
are made in good faith.

Signedand dated this L day of January 1987,

ALFRED H. ROEVER, III

Name of Assignor

Signature - -~

OWNER
Title

o - ‘(\_ .
~o oL b FCC 314 {Page 11}
March 1983
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ALFRED H. ROEVER III

PURCHASE AGREEMENT

This agreement dated this _4/7_ day of hé‘f . 1987, by and .
between: (1) Alfred H. Roever, III, an individual residing in
Odessa, Texas (herein referred to as "Seller"), and (2)
Translator TV, Inc., a nonprofit California corporation (herein
referred to as "Buyer").

WITNESSETH

WHEREAS, Seller holds an authorization issued by the
Federal Communications Commission (herein referred to as "FCC" or
"Commission") to construct and operate a full power television
station on Channel 42, Odessa, Texas (FCC File Number
BPCT-84Q920KN, herein referred to as "Station"); and

WHEREAS, éeller is desirous of selling and a;signing
Station to Buyer, and Buyer is desirous of buying and achiring
Station from Seller; - o

NOW, THEREFORE, in consideratiop of the premises and of .
the mutual promises and covenants contained herein, Buyer and
Seller, intending to be légally bound, hefeby.agféé!as follows: -

1. Construction Permit and Assets Sold and Purchased.

Subject to the approvalwof*the FCC and to the terms and
conditions hereof, Seller agrees to sell and Buyer agrees to

purchase the following:

a. FCC Authorizations. All FCC authorizations

and applications for construction and operation of Station as

listed in Exhibit A, including the sale and transfer of all of



Seller's right, title and interest in and to any call letters

used by the Station.

b. Intangibles. All trademarks, service marks,

copyrights, common law property rights, and other intangible
personal property owned by Seller and used by it in connection
with the construction and/or operation of Station.

c. Technical Data. All of Seller's schematics,

blueprints, engineering data, and other technical information
pertaining to the construction and/cr operation of the Station.

d. Antenna/Transmitter Site. All of Seller's

rights and interests in the antenna/transmitter site approved by
the FCC for the station, as specified in Exhibit B.

2. Amount of Purchase Price.

a. Cash Payment. In consideration for the sale

and assignment of the Station and assets listed above, Buyer
agrees to pay Seller Twelve Thousand Five Hundred Dollars
($12,500.00), or such lesser amougt as therFCC may approve,
subject to the following prorations, aaju;tments, and conveyance

cost: -

i. Taxes._  All federal, state, and local

-——o

taxes, if applicableito th;rpurchaseiand sale contemplated
hereby, shall be borne by Seller.

ii. Prorations. All real and " personal

property taxes and assessments, if any, shall be prorated as of

12:00 midnight of the Closing Date.



b. Program Time. Seller shall also have the

right to program one (1) hour of broadcast time a day free of
charge for a period of one year aftér the Station begins
operation in accordance with Commission Rule 73.1620, 47 C.F.R. §
73.1620. Said one (1) hour of broadcast time will be scheduled
at a mutually agreed upon time between Seller and Buyer, and all
programming provided by Seller for broadcast over the Station
during this one hour of prcgram time shall be in compliance with
all of Buyer's quality and technical standards. The program time
provided here is intended for Seller's use only, and it may not
be assigned or used by any other entity without the prior written
approval of Buyer.

3. Payment of Purchase Price. The Purchase Price

specified in paragraph 2.a. above shall be paid by Buyer to
Seller in cash, or by cashier's check, on the Closing Date
specified in paragraph 5, infra; and by providing the program

time specified in paragraph 2.b. above. .

4. FCC Approval.

a. FCC Approval Rquired._ Consummation of the

purchase and sale provided for herein is conditioned upon the FCC.

e w

having given its ébnsenﬁfﬁn'w;iting, without ény condition
materially adverse to Buyer, to the assignment from Seller to
Buyer of all FCC authorizations of Seller relating to the
construction and operation of the Station, and said consent
having become final. For the purposes of this Agreement, such

consent shall be deemed to have become final after it is granted

N -
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and published and when the time for administrative or judicial
review has expired and when the time for the filing of any
protest, petition to rehearing, requesg for stay, petition for

rehearing, or appeal is pending.

b. Filing of Application. The parties agree to

proceed as expeditiously as practical, to file or cause to bhe
filed an application requesting FCC consent to the transaction
herein set forth, and to file said application (i.e., FCC Form
314) with the FCC not later than thirty (30) days after the date
of this Agreement. The parties agree that said Application will
be prosecuted in good faith and with .due diligence. Each party
will be solely responsible for the expenses incurred by it in the
preparétion, filing, and prosecution of the assignment
application, and all feespaid to the FCC in connection with the
assignment of Station's authorizations from Seller .to Buyer,'if
any, will be borne equally by Seller and Buyer.

5. Closing Date. and Place. The Closing shall take

place within twentyA(Zb) days of the date the Comﬁission's
consent to ﬁhe assignmeﬁtrqﬁ Station to Buyer becomes final (as
defined in pé%agréphft;aﬁ;iﬁeieins, provided the conditions
:specified”in thisiAéreément shall have been met, such date'tq be
mutually agreed on by the par:ieé, but within the effective
period of the Commission's consent (the "Closing Date"). The
Closing will take place at the offices of Colby M. May, Esg.,
1156 15th Street, N.W., Suite 515, Washington, D.C. 20005, or at

such other place as Buyer and Seller may select.
¢



6. Seller's Representations and Warranties. Seller

represents, warrants, and covenants as follows:

a. Standing of Seller. Seller is above the age of

majority and has full legal power to contract in his individual

name.

b. Seller's Authority. Except as specifically

stated in this Agreement, Seller has full power and authority to
sell, transfer, assign, and convey the Station and all assets,
authorizations and property herein being sold and assigned.

c. Seller Holds Current and valid FCC Authorizations.

Seller has the power and authority to own, construct, and
operate the Station and the business and properties related

thereto and holds, and on the Closing Date will hold, current and

valid authorizations from the FCC which are necessary for Seller

to own, construct, and operate the Station. No action cor
proceeding is-pending or, to the knowledge of Seller, threatened,
or on the Closing Date will be threatened or pending, before the
FCC or 6ther gévernmental or judicial body formthe cancellation,

or material and adverse modification, of Station's authorizations

- -

for the Station. éeilér further represents and warrants that it
Qill'gake any and'all'action'necessary to timely and properly
file for an-extension of the Station's present construction
permit, which presently expires on September 13, 1987, if the

Closing contemplated in paragraph 5 above has not been completed

by that date.
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4d. No Material Default in Contractual Commitments.

Seller is not, and on the Closing Date will not be, in material
default of any contractual commitment to 'which it is a party, or
by which it i1s bound, and which is to be assigned to and assumed
by Buyer.

e. Claims and Litigation. There is no claim or

litigation or proceeding pending or, to Seller's knowledge,
threatened which affects the title or interest of Seller to or in
any of the authorizations, property or assets intended to be
sold, assigned, and conveyed hereunder, or which would prevent or
adversely affect the ownership, construction, use, or operation
of the Station by Buyer.

£. Disclosure. No representation or warranty

made by Seller in this Agreement, or any statement or certificate

furnished to or to be furnished by the Seller to Buyer pursuant
hereto, or in connection with the transactions contemplated

herebyrcontains, or will contain, any untrue statement of a

material fact or omits, or will omit, to state a material fact

.nhecessary to make the statements contained therein not

misleadiagz’

-~

g.. Assignments. 7Seller shall take any and all

action necessary to aésign and transfer all of its rights and
interests in the antenna/transmitter site specified in ExhibitrB,
including, but not limited to, the assignment of any and all
leases, options to purchase or lease, purchase agreements or
rental agreements regarding its right to acguire, purchase, use

g
- § -
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or develop the antenna/transmitter site specified in Exhibit B.
Seller further represents and warrants that its rights and
interests in the Station's antenna/transmitter site are valid,
current, binding and enforceable agreements or understandings,
and Seller has the right to assign and transfer the same to

Buyer.

h. Antenna/Transmitter Site. Seller hereby

represents and warrants that the antenna/transmitter site for the
Station is in compliance with all applicable rules and
regulations of the FCC, the Federal Aviation Administration, and
all local zoning regulations, if any, and Seller has all rights
and authorizations required to build and construct the Station on
its approved antenna/transmitter site, and all required

authorizations to so construct have been, or by the Closing Date

- will be, issued, current, valid and unexpired.

7. Buyer's Representations and Warranties. Buyer

represents, warrants, and covenants to Seller as follows:

a. Buyer's.d%ganization and Standing. Buyer is a

nonproflt corporation duly orgaaned and validly existing and in

lgood seandlng under the laws of the State of California, and

- -
-

_possesses all corporate power necessary to construct, own, and

_operate Station and carry out the provisions of this Agreement.

Buyer's President, Paul F. Crouch, however, is an officer and
director of the organizations specified in Exhibit C, which in
the aggregate hold interests in the maximum number of television

facilities permitted by non-minority controlled organizations
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